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N THE MATTER OF THE APPLICATION OF ) DOCKET NO. W-01732A-05-0532 
WILLOW VALLEY WATER CO., INC. FOR 
4N EXTENSION OF ITS CERTIFICATE OF 

) 
) 

ClONVENIENCE AND NECESSITY. ) 
1 

NOTICE OF FILING EXECUTED 
MAIN EXTENSION 
AGREEMENTS AND LETTERS 

In Decision No. 68610 the Commission entered its Order extending the water Certificate of 

Zonvenience and Necessity of Willow Valley Water Co., Inc. to include an area described in the 

3rder and further ordering that the water company file with Docket Control, as compliance items ir 

his Docket (a) a Notice of Filing indicating that Willow Valley Water Co., Inc. has submitted for 

Staff review and approval a copy of the fully executed main extension agreements for water 

kcilities for the extension area and (b) copies of the Developer, McKellips Land Corporation's 

Letters of Adequate Water Supply for the extension area. 

In Decision No. 71 174 (June 30,2009) the Commission found that McKellips Land 

Clorporation should be granted intervenor status in this proceeding as a party directly and 

substantially affected by the proceedings. McKellips Land Corporation is uncertain which of the 

:ompliance i tems have been fi l t x h & ~ ~ r ~ ~ T i l k ~ - w i l h M ~  - 
:ompliance items: 

Exhibit "A" - Line Extension Agreement dated August 3 1 , 1995, approved October 25, 1995, for 

Willow Valley Estates 20, Tract 41 34A. 

Exhibit "B" - Letter of Adequate Water Supply (Report #22-300085) from Arizona Department of 

Water Resources for Willow Valley Estates 20, Tract 41 34A 
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lxhibit "C" - Line Extension Agreement dated September 26,2003, for Willow Valley Estates 20, 

'ract 4134B. 

lxhibit "D" - Letter of Adequate Water Supply (Report #22-400791) from the Arizona Department 

If Water Resources for Willow Valley Estates 20, Tract 41 34B. 

5xhibit "E" - Water Facilities Extension Agreement dated December 2,20 10, for Willow Valley 

<states 21 , Tract 4228 (formerly known as Willow Valley Estates 20, Tract 4 134B) 

RESPECTFULLY SUBMITTED this B%ay of September, 20 13. 

P.O. Box 33907 
Phoenix, Arizona 85067 
Attorneys for McKellips Land Corporation 

lriginal and 13 copies of the foregoing 
iled this p d a y  of September, with: 

locket Control 
kizona Corporation Commission 
1200 West Washington Street 
Phoenix, Arizona 85007 

2opy of the foregoing hand-delivered andor mailed 
his 'sac day of September, to: 

Lyn Farmer, Esq. 
Chief Administrative Law Judge 
Hearing Division 
Arizona Corporation Commission 
1200 West Washington 
Phoenix, Arizona 85007 

Janice Alward, Esq. 
Chief Counsel, Legal Division 
Arizona Corporation Commission 
1200 West Washington 
Phoenix, Arizona 85007 
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Steven M. Olea 
Iirector, Utilities Division 
4rizona Corporation Commission 
1200 West Washington 
Phoenix, Arizona 85007 

I'imothy J. Sabo, Esq. 
Roshka DeWulf & Patten, PLLC 
400 East Van Buren Street, Suite 800 
Phoenix, Arizona 85004 
Attorneys for Willow Valley Water Co., Inc. 

B 
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EXHIBIT "A" 



LINE EXTENSION AGREEMENT 

APPROVED 10/25/1995 

Utility: Willow Valley Water Co., Inc. 
Developer: McKellips Land Corporation 

Subdivision: Willow Valley Estates 20, Tract 4 134A 



WILLOW VALLEY WATER CO., INC . 
2198 EAST CAMELBACK ROAD. SUITE 340 

PHOENIX. ARIZONA 85016 
Phone: (602) 224-0711 
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WILLOW VALLEY WATER CO., INC. 
2198 EAST CAMELBACK ROAD, SUITE 340 

PHOENIX, ARIZONA 85016 
Phone: (602) 224-0711 

LINE EXTENSION AGREEHENT 

THIS AGREEMENT, made this day of July, 1995, by 
and between Willow Valley Water Co., Inc. an Arizona corporation, 
(hereinafter "Companyi*) and McKellips Land Corporation, an 
Arizona corporation, (hereinafter llApplicantst). 

in the vicinity of Bullhead City, Arizona: 

Company to certain property owned by Applicant, which Applicant 
intends to subdivide as Willow Valley Estates 20 and then to 
develop said subdivision in multiple phases; 

WHEREAS, Company provides public utility water service 

WHEREAS, Applicant has requested water service from 

WHEREAS, the portion of Willow Valley Estates 
encompassed by this Agreement is known as Lots 1 - 27, Willow 
Valley Estates 20, Tract 4134A, consisting of twenty-seven (27) 
residential lots, located in Section 21, Township 18 North, Range 
22 West, G.&S.R.B.&M. (hereinafter @*Property1!). When the final 
subdivision plat has been recorded the complete legal description 
will be attached hereto as Exhibit '*At1; 

WHEREAS, certain Water-Related Facilities must be 
designed, constructed, installed and connected to Company's 
system in order to permit adequate water service to be delivered 
to said Property by Company; 

install and construct said Water-Related Facilities, subject to 
Company's approval of such design and construction. 

covenants herein contained, and as a predicate to the Property 
receiving water service, the parties hereby agree as follows: 

1. ADplicant to Construct: Applicant shall design, 
construct and install or cause to be designed, constructed or 
installed, the Water-Related Facilities necessary to provide 
adequate water service to the Property as depicted on Exhibit B, 
as modified in final engineering plans approved by Company, the 
Arizona Department of Environmental Quality (*rADEQ*l) and/or such 
other governmental agency, if any, having authority to review and 
approve the engineering plans (hereinafter "Water-Related 
Facilities"). Such modifications shall be deemed to amend 
Exhibit B and are incorporated herein by reference. 

WHEREAS, Applicant is willing to finance, design, 

NOW, THEREFORE, in consideration of the mutual 
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2. ADGlicant to Pay: Applicant shall pay all of the 
costs of designing, constructing, installing and connecting the 
Water-Related Facilities required by and/or arising from this 
Agreement or the performance thereof, including, but not limited 
to, the costs of engineering, computer modeling analysis, 
materials, labor, transportation, equipment, taxes, regulatory 
fees, necessary permits, easements, inspections, attorney's fees, 
approvals, testing, correction, insurance and bonds, if any. 

3 .  Time of Pavment: Applicant shall pay Company the 
actual costs incurred directly by the Company for engineering, 
computer modeling analysis, materials, inspection, attorneys' 
fees and income tax impacts (collectively "Company CostsIf). Costs 
attributable to the design, construction and installation of the 
Water-Related Facilities will be made directly to the Applicant's 
contractor in a manner mutually agreed to between the Applicant 
and Applicantts contractor. All other sums payable by Applicant 
to Company hereunder shall be due and payable within ten (10) 
days of Company billing for the expense. Any adjustment in the 
income tax impact (gross-up) shall be billed within thirty ( 3 0 )  
days after the Company files its state and federal income tax 
returns or amended returns; provided, however, Company 
anticipates that it will have a sufficient operating loss carry 
forward to permit Company to avoid any positive income tax 
consequences from receipt of the advances to be made hereunder. 
Interest shall accrue on any unpaid balance at the rate of 1.5% 
per month. Company shall have no obligation and may refuse to 
accept the Water-Related Facilities unless and until all Water- 
Related Facilities costs are timely paid and the Water-Related 
Facilities are constructed in accordance with the approved plans, 
are operational and are free of any encumbrance or lien. 

4. actual Cost Shall Govern: The estimated total cost 
of the Water-Related Facilities is $73,429.34 as shown on Exhibit 
C, plus reimbursable Co any Costs. Applicant acknowledges the 
estimate is non-binding and hereby agrees to pay the actual cost 
of the Water-Related Facilities subject to the following 
exception. Notwithstanding the foregoing, it is anticipated that 
Company may utilize the funds set forth for construction of items 
2 and 3 ($46,246.34) on Exhibit rtCrl to install a storage tank, 
booster pumps and generator in lieu of the well site upgrades 
shown as items 2 and 3 .  If Company elects the alternative 
construction, then the maximum payment that shall be required 
from Applicant for the alternative construction shall be 
$46,246.34 irrespective of the actual cost involved in such 
construction. Applicant shall, within sixty (60) days of written 
acceptance of Water-Related Facilities by Company, furnish 
Company with: (a) copies of all bills, invoices and other 
statements of expenses incurred by Applicant, covering all costs 
of materials, equipment, supplies, construction and installation 
of the Water-Related Facilities; (b) lien waivers and releases 
from contractors, subcontractors and vendors for materials, 
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labor, equipment, supplies and construction included in Water- 
Related Facilities; (c) receipts, specifying exact amounts or 
payments in full by Applicant to all contractors, subcontractors 
or vendors for all materials, equipment, supplies, labor and 
other costs of construction of the Water-Related Facilities; and 
(d) ssas-built" drawings certified as to correctness by Stovall 
Engineering, Inc. or other engineer registered in the State of 
Arizona and approved by Applicant and Company, and showing the 
location and respective sizes of Water-Related Facilities. The 
actual amount paid by Applicant for the Water-Related Facilities 
accepted by Company and supported by documentary evidence 
acceptable to Company, will be deemed refundable advances-in-aid 
of construction. 

5. Ta,xes/&?aulatorv Fees: Applicant shall be 
responsible for and pay any and all known or unknown, presently 
incurred or hereafter arising (through the date of acceptance by 
Company of the Water-Related Facilities) regulatory fees, special 
assessments, excise charges, taxes (excluding property taxes and 
Applicant's income taxes, but including gross-up fees, if any) or 
surcharges imposed upon Applicant and/or Company by any 
governmental entity and arising directly or indirectly from this 
Agreement or any undertaking required by this Agreement. 

: It is expressly recognized 6 .  Subseuuen t FacilitieS, . I .  

that there is, or may later be, a need to construct other water 
mains, distribution systems and service pipelines to or within 
the boundary of the lands described in Exhibit A in order to 
supply water service to other phases of the Willow Valley Estates 
2 0 ;  any additional transmission lines and production, storage and 
distribution facilities not specifically set forth in Exhibits B 
and C hereof, as amended and modified hereunder, are beyond the 
scope and coverage of this Agreement and, if constructed, will be 
the subject matter of separate and distinct agreements. 

7. : If Applicant fails 
to perform in accordance with this Agreement in any material way, 
Company by a written order signed by a duly designated 
representative of the company, may order Applicant to stop, and 
Applicant shall stop construction and installation of the Water- 
Related Facilities, or any portion thereof, until the cause for 
such order has been eliminated. 

8 .  Constr uction Standards: All plans, specifications, 
construction and installation of the Water-Related Facilities 
shall be in accordance with good utility practices, Company's 
Special Provisions attached as Exhibit D, rules, regulations and 
requirements of the ADEQ and the requirement of all other 
governmental agencies having jurisdiction thereover, including, 
but not limited to, traffic control, compaction, safety, pavement 
removal and replacement, sloping, shielding, shoring, OSHA 
regulations and Arizona Department of Health Services Bulletin 
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No. 8 and No. 10. Additionally, all of said plans and 
specifications shall meet or exceed the standards and 
specifications of the Maricopa Association of Governments and 
Company, and shall be approved in writing by Company before being 
submitted to RDEQ or the Arizona Corporation Commission (l1ACCrt) 
for approval. Approval by Company will not be unreasonably 
withheld or delayed. Water-Related Facilities will be designed 
and constructed with sufficient capacity to accommodate the water 
service requirement of this entire phase of Willow Valley Estates 
20 without adversely impacting water service to other customers 
of Company. 

materials for or commencing construction of the Water-Related 
Facilities, Applicant shall pay for and provide to Company all 
requisite permits, highway construction permits, zoning and other 
governmental approvals, as required and necessary to install, 
construct and maintain the Water-Related Facilities, not 
including permits required to be obtained and maintained 
generally by the Company in order to do business (i.e., its 
Franchise and related fees). 

9. Governmen tal Amrov als: Prior to purchasing 

classif 
connect 

10. Contrac tor's L icense: Unless another 
ication is appropriate, all construction, installation and 
ion of Water-Related Facilities shall be done by a 

contractor having a valid contractor's license issued by the 
State of Arizona Registrar of Contractors encompassing the work 
to be performed (usually a Class A ,  A-12 or A-16 license). 

11. w i s i o n  and Use o f Easem ents: Applicant shall, 
at no cost to Company, provide on the recorded plat of the 

Company, any and all easements and rights-of-way reasonably 
necessary to insure the proper provision of utility service by 
Company, as determined in the reasonable discretion of Company. 
Company shall have the right to use any of the existing or future 
public or general utility dedications, easements, or recorded 
rights-of-way on any Applicant's Property in furtherance of the 
proper provision of utility service by Company. 

Storaae Tank Sites : 
acquired adequate well site(s), booster site(s), and storage tank 
site(s) deemed by it to be necessary for the location of the 
Water-Related Facilities. 

bdivision or otherwise furnish Company, in a form acceptable to 

12. p r 0 vision and Use of Well S' ites, Booster S '  ites and 
Company acknowledges that it has previously 

13. Obliuakion to Commence: If Applicant fails to 
pursue completion with reasonable diligence a6 determined by 
Company, Company shall give written notice thereof and if 
Applicant does not resume construction within twenty (20) days 
thereafter, and diligently pursue completion thereof, then this 
Agreement may be canceled upon ten (10) days written notice to 
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Applicant. In the event the Agreement is canceled, neither party 
hereto shall have any further obligations to the other hereunder, 
except that Company shall refund all advances it has received 
hereunder, excluding costs actually incurred by Company, 
including, but not limited to, engineering and legal fees and 
costs incurred in the preparation of this Agreement. If Applicant 
or any contractor employed by Applicant is delayed at any time in 
the progress of the work by labor disputes, fire, unusual delay 
in deliveries, abnormal adverse weather conditions, unavoidable 
casualties or any other causes beyond the control of Applicant or 
such contractor, the time allowed by Company for construction 
shall be extended for a reasonable period on account thereof. 

with the inspection and testing requirements of Company relating 
to construction, installation and connection of the Water-Related 
Facilities; said requirements shall be reasonable and shall not 
cause Applicant unwarranted delays in the ordinary course of 
construction. Applicant shall give Company or Companyfs 

ated Engineer (Stovall Engineering, Inc. for this project) 
adequate notice when Water-Related Facilities under construction 
are ready for inspection and testing, and Company shall inspect 
within forty-eiwt ( 4 8 )  hours after being so notified, excluding 
weekends and holidays. Company specifically reserves the right 
to withhold acceptance of Water-Related Facilities unless said 
facilities have been constructed in accordance with the approved 
plans and specifications and are satisfactory to Company upon 
inspection and testing, whose approval will not be unreasonabxy 
withheld. Inspection or acceptance by Company shall in no way 
relieve or limit Applicant's responsibility and liability for 
construction and installation of Water-Related Facilities in 
accordance with the terms of this Agreement; provided, however, 
if Applicant requires or otherwise obtains a performance bond 
acceptable to Company, Applicant may require Company to proceed 
solely against the bond to remedy defects and deficiencies in 
construction, materials and workmanship. 

Applicant warrants to Company that all materials and equipment 
furnished under this Agreement will be new, and that the Water- 
Related Facilities will be of good quality, free from faults and 
defects. Applicant further guarantees the Water-Related 
Facilities for a period of two (2) years from the date of their 
acceptance by Company. Should any portion of the Water-Related 
Facilities need replacement or repair within two ( 2 )  years from 
the date of completion due to construction methods or material 
failure, Applicant shall replace such portion of the Water- 
Related Facilities at no cost to Company. If Applicant fails 
within reasonable time to replace or repair any portion of the 
Water-Related Facilities deemed to be needed, Company may cause 
said Water-Related Facilities to be replaced or repaired and 
Applicant agrees to pay all costs incurred therein. 

14 : : Applicant shall comply 

15. parram: Unless otherwise provided in Exhibit B, 

Any portion 
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of the Water-Related Facilities not conforming to the Agreement, 
including substitutions not properly approved and authorized, may 
be considered defective. If required by Company, Applicant shall 
furnish satisfactory evidence as to the kind and quality of 
materials and equipment used on the Water-Related Facilities. 

16. Title to P r  oDertv in Ut ilitv: The Water-Related 
Facilities constructed pursuant to this Agreement shall become 
upon acceptance thereof by Company, and shall remain, the sole 
property of Company without the requirement of any written 
document of transfer to Company. Applicant shall not have any 
further right, title, ownership or ownership interest herein 
whatsoever, except for the right to receive refunds of the 
particular advance-in-aid-of-construction pursuant to the method 
hereinafter described. However, Applicant shall furnish any 
document pertaining to ownership and title as may be requested by 
Company including documents which evidence or confirm transfer of 
possession to Company of good and merchantable title free and 
clear of liens, or which contain provisions for satisfaction of 
liens by Applicant, 

Applicant until written acceptance by Company of the Water- 
Related Facilities. 
repaired promptly, at no cost to Company, all damage to the 
Water-Related Facilities caused by construction operations until 
all construction under this Agreement has been competed and 
accepted in writing by Company. 

17. a s k  0. f Loss : All risk of loss shall be with 

Applicant shall repair or cause to be 

18. msurancq: Applicant shall be responsible for 
any applicable insurance required by 

all maintain sanable liability insurance as may be 
required by Company including, but not limited to, commercial 
general liability insurance. Applicant shall submit to Company 
proof of the required insurance upon executing this Agreement. 
Applicant shall maintain such insurance coverage until all the 
Work have been completed and the Water Related Facilities has 
been accepted in writing by Company. 

Company shall not be obligated to review any of the Applicant's 
Certificates of Insurance, insurance policies or endorsements or 
to advise Applicant of any deficiencies in such documents and any 
receipt of copies or review by Company of such documents shall 
not relieve Applicant from or be deemed a waiver of Company's 
right to insist on strict fulfillment of Applicant's obligations 
under this paragraph. 

and maintaini 

19. performmc e Bond an d Labor and M aterial (Pavme nt) 
Bond: 
connection with the construction contemplated under this 
Agreement. 

No Performance or Payment Bonds shall be required in 
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20. Return of Advance: The cost of construction and 
installation of Water-Related Facilities advanced by Applicant 
and as evidenced by invoices furnished to Company pursuant to 
Paragraph 4 hereof, is subject to refund by Company to Applicant. 
company shall make refunds annually to Applicant on or before 
August 31, for the preceding July 1 through June 30 period. The 
amount to be refunded annually shall be ten percent LlO%) of 
gross annual revenues (excluding all gross receiptgtaxes or 
sales taxes and all district, municipal, state or federally 
imposed regulatory assessments) derived from the provision of 
water served from each customer service line leading up to and 
taken from the particular Water-Related Facilities. Unless 
otherwise provided by Company's tariffs, by rule, regulation or 
order of the ACC or by other law, rule, regulation or order of an 
entity having jurisdiction, Company when making refunds will also 
refund a pro rata portion of the income tax impact (gross-up) 
actually paid to Company; said refund to be computed at the same 
tax rate the advance was originally assessed, except that if the 
total advance to be refunded (including the gross-up tax refund) 
is $3,000.00 or less, then said refund shall be computed at the 
effective tax rate Company actually pays in the tax year the 
advance is refunded. 

Refunds shall be payable for a period of -fifteen_-.(-15) 
"years from the date of Company's acceptance of the Water-Related 
Facilities, but in no event shall the funds-paid to Applicant 
exceed the total amounts paid by Applicant for the Water-Related 
Facilities as advances-in-aid-of-construction. Any balance 
remaining at the end of the fifteen (15) year period shall become 
non-refundable less the refund period is extended from year to 
year at the sole option of Company. No interest shall be paid on 
any amount advanced. 

or transferring the refund obligation of Company under this 
Agreement, Applicant shall first give Company, and its heirs, 
successors and assigns, reasonable opportunity to purchase the 
same at the same price and upon the same terms as contained in 
any bona fide ofEer which Applicant has received from any third 
person or persons which Applicant may desire to accept. 

shall require its contractors to take every reasonable and 
practical means to comply with all laws, ordinances and 
regulations in order to minimize interferences to traffic 
inconveniences, discomfort and damage to the public, including 
the provision of adequate dust control measures. All obstruction 
to traffic shall be guarded. If an unsafe condition arises or 
exists during the progress of the construction, installation or 
connection of the Water-Related Facilities, or if Company has 
reasons to believe an unsafe condition exists, and notifies 
Applicant thereof, orally or in writing, Applicant shall suspend 

21. GomDanv ' s  Riaht of F irst Refusal: Before selling 

22. pro tection of Persons and Prowrtv : Applicant 
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work, wholly or in part, on the Water-Related Facilities for such 
period as may be necessary to correct the unsafe condition. 
Neither Applicant nor any subcontractor shall trespass upon 
private property. Company shall not be responsible for any 
injury or damage to persons or property, directly or indirectly, 
resulting from operations of Applicant or subcontractors 
completing the Water-Related Facilities. Applicant shall comply 
with and shall require Applicant's contractors to comply with the 
city, county and state relating to the safety of persons and 
property. Company shall not be held responsible for any injury 
or damage to person or property caused by Applicant or 
subcontractors or any agent or employee of either during the 
construction, installation or connection of the Water-Related 
Facilities and until their final acceptance by Company. 
Applicant shall require its contractors to take reasonable 
measures to protect against injury or damage to pipes, sewer 
conduits, electrical conduits, lawns, gardens, shrubbery, trees, 
fences, or other structures or property, public and/or private, 
encountered in the performance of this Agreement except as 
stipulated elsewhere herein. Applicant shall be responsible and 
liable for any injury or damage to such pipe, structures and 
property belonging to Company. 

: Applicant shall indemnify and 23. Ddemnificatios 

lties and assessments and attorney's fees to which they or 

. ,  
hold harmless Company, its officers, directors, members, agents 
and employees from and inst claims or expenses, including 

any of them may be subjected by reason of injury or death of any 
person, or loss or damage to any property contributed to or 
caused by the active or passive negligence of Applicant, its 
agents, servants, employees, contractors or subcontractors in the 
execution of Applicant's obligations under this Agreement or in 
connection therewith; provided, however, such indemnification 
shall not extend to claims or expenses arising by reason of the 
negligence or wilful misconduct of any of the parties intended to 
be indemnified. Notwithstanding the foregoing, Applicant and 
Company waive all rights against each other and any of their 
respective officers, directors, members, agents, employees, 
contractors and subcontractors for damages caused by any peril to 
the extent covered by property insurance secured and paid for by 
Applicant applicable to the Water-Related Facilities, except such 
rights as they may have to the proceeds of such insurance. 
case any suit or other proceeding shall be brought for which 
indemnification is required hereunder, Applicant will assume the 
defense at Applicant's own expense and will pay all judgments 
rendered therein. The provisions of this Paragraph shall survive 
termination of this Agreement. 

In 

2 4 .  Non -Aaents: It is agreed that Company is not an 
agent for Applicant and shall not incur any costs or expenses on 
behalf of Applicant and that Applicant is not an agent of Company 
and shall not incur any costs or expenses on behalf of Company. 

8 



25. Water Service: Upon acceptance of the Water- 
Related Facilities, Company agrees to provide domestic water 
service to the Property. Water service, when provided by 
Company, shall be provided in accordance with Company's Articles 
of Incorporation, By-laws, rules and regulations, and under the 
tariffs and rules and regulations approved by the ACC as amended 
from time to time. This Agreement shall not preclude Company 
from requiring applications for water service to be executed and 
complied with prior to the actual delivery of water service to 
individual lots within the Property. 

Applicant is requesting retail potable water service to 
the Property for domestic use only. 
agree to furnish water for industrial, lake, irrigation, golf 
course or any other non-domestic purpose, but may do so if so 
agreed by separate agreement. 
responsibility or obligatian to provide water at a specific 
pressure or gallons-per-minute flow rate at any fire standpipe, 
or fire hydrant, or for fire protection service. 
fire protection senrice is interrupted, irregular, defective, or 
fails from causes beyond the Company's control or through 
ordinary negligence of its employees, servants or agents, the 
Company will not be liable for any injuries or damages arising 
therefrom. 

Company does not hereby 

Corapany expressly disclaims any 

In the event 

Company shall have no obligation whatsoever to provide 
service to the Property or any portion thereof, unless and until: 
Applicant has paid the full cost of the Water-Related Facilities 
as required hereunder; construction of the Water-Related 
Facilities has been completed and accepted by Company; and, with 
respect to service to individual lots, Company has been paid all 
fees, charges, and deposits authorized to be charged by the ACC 
including, but not limited to, meter and service lines which are 
not a part of the Water-Related Facilities covered by this 
Agreement. 

26. Service of Notice : All notices, demands and 
ances required or permitted by this Agreement shall be in 

writing and shall be deemed to have been given properly when (1) 
sent by Certified Mail (postage fully prepaid); (2) delivered 
personally to the parties to this Contract; or ( 3 )  given by 
telefacsimile and t h e  appropriate confirmation of transmittal is 
received. A party giving notice or demand by telefacsimile 
immediately shall also send the other party a copy of such notice 
or demand by Certified Mail (postage fully prepaid). Such 
notice, addressed as set forth below, shall be deemed properly 
delivered unless, prior to the date of the notice, a party has 
provided certain notification of a change of address. 
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Notices to Applicant: 

ATTENTION: KEN WALTER 
14 E. San Miguel 
Phoenix, Arizona 85012 
Telephone: 274-4640 

With a copy to: 

Notices to Company: 

ATTENTION: JOHN M I H L I K  
2198 E .  Camelback Rd, #340 
Phoenix, Arizona 85016 
Fax No.: (602) 224-5455 
Telephone: 224-0711 

G. Wayne McKellips, Jr. 
3300 N. Central Avenue 
Suite 1900 
Phoenix, Arizona 85012 
Fax No. 277-4507 
Telephone: 264-2261 

: This Agreement shall be binding 27. Assian&ilitv 4 ,  

upon and inure to the benefit of the parties hereto and their 
respective legal representatives, successors and assigns and 
either party may record the Agreement with the County Recorder's 
office in the county where the Property is located. However, 
Applicant shall not assign its rights, obligations and interest 
in this Agreement without the prior written consent of Company 
and any attempted assignment without such consent shall be void 
and of no effect; provided, subject to the provisions of 
paragraph 21 hereof, Applicant may assign without the consent of 
the Company its rights to refunds hereunder. 

28. W t s  an d Re : The duties and obligations 
imposed by this Agreement and the rights and remedies available 
hereunder shall be in addition to and not a limitation of any 
duties, obligations, rights and remedies otherwise imposed or 
available at law or equity. 
Company or Applicant shall constitute a waiver of any right or 
duty afforded any of them under the Agreement, nor shall any 
action or failure to act constitute an approval of or 
acquiescence in any breach, except as may be specifically agreed 
in writing. 

No action or failure to act by 

29. Cons ervation Reau irement : To the extent Applicant 
contracts for or constructs residences or other water consuming 
facilities on the Property, Applicant shall make its best efforts 
to ensure that construction of said residences and facilities 
incorporates the latest technologies in water conservation 
consistent with the economic investment therein. Applicant shall 
include as a part of its property restrictions on the lots a 
requirement that each lot purchaser within the Property take all 
steps reasonably necessary to limit total water received from 
Applicant to the degree that such users water supply usage shall 
not exceed the lessor of: a) the amount allocated to this 

10 



Property on a per lot basis by the Mohave Valley Irrigation and 
Drainage District, or b) any conservation requirement imposed by 
a governmental agency having jurisdiction thereover. 

30. Zitiuation: Should litigation be necessary to 
enforce any term or provision of this Agreement, or to collect 
any damage claimed or portion of the amount payable under this 
Agreement, then all litigation and collection expenses, witness 
fees, court costs, and attorneys fees shall be paid to the 
prevailing party. 
arbitration if the parties so elect in the event of a dispute 
hereunder. 

Nothing herein shall preclude non-binding 

31. gntire Affre ement/Time of the Essen ce/Wa iver: This 
Agreement sets forth the full and entire agreement of the parties 
and it may only be altered, amended or supplemented in writing. 
This Agreement shall be governed by the laws of the State of 
Arizona. Time is of the essence in performing all obligations 
hereunder. Waiver of a breach of any term, condition or covenant 
of this Agreement by any party shall be limited to the particular 
instance and shall not be deemed to waive future breaches of the 
other party of the same or other terms, conditions or covenants. 

represents that it s lawful authority to cute this Agreement 
and tu perform all acts required hereunder. 

32. Bpthositv tq Execute : Each party warrants and 

32. Effactfve!: This Agreement shall have no 
force or effect whatsoever and shall not be binding upon Company 
or Applicant until such time as it is executed by all parties and 
actually approved by the ACC and/or the utilities division 
thereof. 

IN WITNESS WHEREOF, the parties hereto have executed 
this Agreement as of the date and year first written above. 

COMPANY : WILLOW VALLEY WATER CO.,INC., 
an Arizona Corporatian 

APPLICANT: MCKELLIPS LAND CORPORATION, an 
Arizona corporation 

11 
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Property on a per lot basis by t h e  Mohave Valley Irrigation and 
Drainage District, or b) any conservation requirement imposed by 
a governmental agency having jurisdiction thereover. 

enforce any t e r m  or provision of this Agreement, o r  t o  collect 
any damage claimed or portion of the amaunt payable under  this 
Agreement, then a l l  litigation and collection expenses, witness 
fees, court costs, and a t t o r n e y s  fees s h a l l  be paid t o  the 
prevailing p a r t y .  Nothing herein shall preclude non-binding 
arbitration if the parties so elect in the event of a dispute 
hereunder. 

31. E n t i r e  Aareement/Time of the ES sence/Waiver: This 
agreement sets forth the full and entire agreement of the parties 
and it may on ly  be altered, amended or supplemented in writing. 
T h i s  A g r e e m e n t  shall be governed by the laws of t h e  State of 
Arizona. Time is of the essence in performing a l l  obligations 
hereunder- Waiver o f  a breach of any term, condition or covenant 
of this A g r e e m e n t  by any par ty  shall be limited to the particular 
instance and shall. not be deemad to waive future breaches of the 
other party of the  same or other terms, conditions ar covenants. 

represents that this AgreemGnt 
and to perform a l l  acts required herelmder. 

force or effect whatsoever and shall nat be binding upon Company 
or Applicant until such time as it: is executed by all parties and 
actually approved by the ACC and/or the utilities division 
thereof. 

this Agreement as of the date and year first written above. 

30. Litiuatim: Should litigation be necessary to 

32- : Each party warrants and 
i 

32. Effective D& e: This Agreement shall have no 

IN WITNESS WHEREOF, the parties hereto have executed 

COHPANY : WILLOW VALLEY WATER CO.,TNC., 
an Arizona Corporation 

McKELLIPS XAND CORPORATION, an 
Arizona corporation 

APPLICANT : 

Decision No. : 

lit 0 0 2  



. CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT NO. 5307 

State of 

County of 
U 

On Auqu~f a, 199 s" before me, .Q, Ika 
DATE NAME TITLE OFOFFICER. E G.. 'JANE DOE. NOTARY PUBLIC' 

A .  da/fLd 
NAMt(S) OF SIGNEACS) 

personally appeared )&/?e 7% 
c] personally known to me - OR - @proved to me on the basis of satisfactory evidence 

to be the person(#) whose name(r) is/- 
subscribed to the within instrument and ac- 
knowledged to me that he/- executed 
the same in his/- ' authorize 
capacity(&+), and that by his/ 
signature(8) on the instrument the person(+), 
or the entity upon behalf of which the 
person(*) acted, executed the instrument, 

WITNESS my hand and official seal, - SIGNATURE OF NOTARY 

OPTIONAL 
Though the data below is not required by law, it may prove valuable to persons relying on the document and could prevent 
fraudulent reattachment of this form. 

CAPACITY CLAIMED BY SIGNER 
0 INDIVIDUAL 
0 CORPORATE OFFICER 

DESCRIPTION OF ATTACHED DOCUMENT 

E x h r ; ,  K C 4  .*/ 
TITLE OR TYPE OF DOCUMEN? 

TlTLE(S) 

PARTNERtS) 0 LIMITED 

AlTOFiN EY -I N- FACT 
0 TRUST€E(S) 
0 GUARD I ANKONSE RVATOR 
0 OTHER: 

GENERAL 

~- 
- -_ DATE OF DOCUMENT 

SIGNER IS REPRESENTING: 
NAME OF PERSON@) OR ENTITY(IES) 

__ SIGNER(S) OTHER THAN NAMED ABOVE 

91993 NATIONAL NOTARY ASSOCIATION * 8236 Remmel Ave P 0 Box 7184 * Canoya Park CA 91309.7184 

~~ 



ACKNOWLEDGEMENT 

STATE OF ARIZONA ) 
) s s .  

COUNTY OF Maricopa ) 

On this .qj day of (,&..ttCa- 75 
igned, a Notary Publpc, personally appeared 

who acknowledged himself/herself 
, of Willow Valley Water Co., Inc., 

Arizona Corporation, and that he/she as such, being authorized so 
to do, executed the foregoing instrument for the purposes therein 
contained, on behalf of the corporation 

IN WITNESS WHEREOF, I have hereunto set my hand and official 
seal. 

ACKNOWLEDGEMENT 

STATE OF ARIZONA 1 
) 9s. 

COUNTY OF Maricopa ) 

On this day of , 1995, before me, 
the undersigned, a Notary Public, personally appeared 

who acknowledged himself/herself to be the 
, of McKellips Land Corporation, an Arizona 

corporation, and that he/she as such, being authorized so to do, 
executed the foregoing instrument for the purposes therein 
contained, on behalf of the corporation. 

IN WITNESS WHEREOF, I have hereunto set my hand and official 
seal. 

My Commission Expires: 
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WILLOW VALLEY WATER COMPANY, INC. 
2198 EAST CAMELBACK ROAD, SUITE 340 

PHOENIX, ARIZONA 85016 
TEL. (602) 224-0711 
FAX (602) 224-5455 

LINE EXTENSION AGREEMENT DATA SHEET 

1. Current service provided 
Users 1,343 
Population per user 2.7 
Total population 3,626 
Usage in 1994 182,014,000 
Past Usage per capita per day 137 

2. Projected service 
1,370 Users 

Population per user 
Total population 3,699 
Gallons per capital per day 137 
Maximum demand 506,763 gpd 
Maximum demand 352 gpm 

3 .  Well pump capacity 1,725 gpm 

4 ,  Maximum well pump capacity 2,484,000 gpd 

5. Storage tank capacity 110,QOO gal 

6. Booster pumps 
1 @ 500 gpm 500 gpm 
2 @ 250 gpm 500 gpm 
5 well pumps 1,375 gpm 
Total pumping capacity 2,375 gpm 

7. System demand required for fire f l o w  1,000 gpm 

8. Total usage and fire demand 1,352 gpm 



A.IZONA DEPARTMENT OP EWJ’IRONPIENTAL QCJALITY 
CERTIFICATE OF APPROVAL TO CONSTRUCT 

WATER F A C I  L I T 1  ES 
PAGE 1 of 1 

ISYSTEM NAME: WILLOW VALLEY WATER CO SYSTEM NO.: 08-0 .10  I 
I 

PROJECT OWNER: WILLOW VALLEY WATER CO., INC.. I 
ADDRESS: 2198 E. CAMELBACK RD, STE 340, PHOENIX, A2 85016 i 

-1 
PROJECT LOCATION: MOHAVE VALLEY COUNTY: MOHAVE! I 

-1 

I -__ --I 

DESCRIPTION: IMPROVEMENT OF THE WATER SUPPLY SYSTEM SERVING WILLOW VALLEY ESTATES 20. 
CONSTRUCT 93,QOO GALLON GALVANIZED STEEL BOLTED WATER STORAGE TANK IN COMPLIANCE WITH NEL: 
STANDARD 61, 3 BOOSTER PUMPS AND RELATED APPURTANANCES . 

Approval to Construct the above-described facilities as represented in the approved doctrnents 
on file with the Arizona Department o f  Environmental Quality is hereby given subject to 
provisions 1 thru 3 continued on Page 1 thru 1. 

1. Notice shall be given to the Central Regional Office located in Phoenix when 
construction OE the project begins to allow for inspection during construction per 
A.R.S. Section 49-104.B.10. 

2 .  The project owner shall retain a professional engineer as soon as possible to protide 
detailed construction inspections of this pxoject. Upon completion of construction, the 
engineer shall fill out the Engineers Certificate of Completion (attached), and forward 
it to the Regional Office. If all requirements have been completed the Regional Office 
will issue a Certificate of Approval of Construction. 

3 .  Operation of a newly constructed facility shall not begin until a Certificate of Apxoval 
of Construction has been issued by the Department. 

The State law, A.R.S. Section 49-104.B.10, requires that construction of the project muEr. be 
in accosdance with rules and regulations of the Arizona Department of Environmental Quaij.ty. 
This certificate will be void if construction has not started within one year of the appwval 
date. Upon request a written time extension may be granted by the department. 

Reviewed by: KNS:tlg 

Edward Z. Fox, Director 
Arizona Department of EnvironmepGqI Quality 

?/37/ 95- 
AdproVal’ Date 

Technical Engineering Unit 
Water Quality Division 

cc: File No.: 950509 
Regional Office: Central 

Engineer: Ray Stadler 
Planning and Zoning/Az Corp. Commission 
Engineering Review Database 
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ARIZONA DEPARTMENT OF WATER RESOURCES 
Hydrology Division 

500 North Third Street, Phoenix, Arizona 85004 
Telephone (602) 4 17-2448 

Fax (602) 4 17-2425 

'December 13, 1996 

Mr. Roy Tanney 
Chief of Subdivisions 
Arizona Department of Real Estate 
29 10 North 44th Street 
Phoenix, Arizona 85018 

RE: Willow Valley Estates #20, Tract 4134-A, Mohave Co. 
Water Adequacy R e p r t  #22-300085 

FIF6 SYMINGTON 
. Governor 

RITA P. PEARSON 
. Director 

Dear Mr. Tanney: 

Pursuant to A.R.S. $45-108, the McKellips Land Corporationhas providedthe Departmentof Water 
Resources with information on the water supply for the Willow Valley Estates #20, Tract 4134-4 
in Sektion 21, T18N, R22W. . . 

Water for domestic use'will be provided to each of the 27 lots in the subdivision by the Willow 
Valley Water Company, hc., fkoni wells within its h c h i s e d  area. 

. 

Adequacy ofthe water supply w8s reviewed by the Department with regard to quantity, quality, and . 

dependability. The subdivision is located in Mohave County. The water compauy's wells, which 
tap a.groundwaterbody replenished.by the Colorguio River, are .+onsidered to be diverting Colorado 
River Water. In Septeinbr, 1996, the Mohave Valley Irrigation and Drainage District alIocated j.56 
acre-feet of water for dome& use to Wdow Valley Estates #20, Tract 4 134-4 fiom the districts 
contract with the Secretary of the Inter& for Colorado River water. 

' 

The Department of Water R?o&, fherefore,,lin&i the water supply to be adequate to meet the 
subdivision's projected needs. '. Any change to the subdivision or its water supply plans may 
invalidate tliis decision. 

\ 

. This letter, which constitutes the Department of Water Resources' report on the subdivision wat& 
'supply, is, being forwarded to yo& OB& are required by A.R.S. $45-108. This law requires the 
developer to hold'the recordation-of the above subdivision's plats until the receipt of the . 
Department's repoe on the subdivision's water supply. By copy of this report, the Mohave County 
Recorder officially is being notified of the developer's compliance with the law. 

. .  

. .  



Page 2 
Mi. Roy Tanney 
Willow Valley Estates 
December 13,1996 

If you have questions related to this matter, please call Genie 

GW/EH 
20 1563 

Howell at (602) 417-2448. 

Sincerely, 

I 

Greg Wallace 
Chief HydroIogist 

CG: McKeUips Land Corporation 
Wilow'Valley Water Co, Inc. 
Mr. Robert Johnson, PvlZvlDD 
Stadler Consulting ~ng-ineers, ~ n c .  
Ms. Denise Burton, Stoval Edgheering 
Mr. G. Wayne McKelEps, Jr. 
Ms. Joan McMl, Mohave County Recorder 
Ms. Tami Gustafbn, ADEQ TcxAmicaI Review Unit 
Mr. Steve Rossi, ADWR 

. -Mr.J~eStuaft,ADFvR 

I . .  
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. 
WILLOW VALLEY WATER CO., INC. 

Phone: (602) 224-0711 

LINE EXTENSIOS AGREEMENT 
I 

THIS AGREEMENT, made this36 *day of September, 2d03 by and between WILLOW 
VALLEY WATER CO., INC., an Arizona corporation ("Camp&") and MCKELLPS LAND 
CORPORATION, an Arizona corporation ("Applicant"); 

WHEREAS, Company holds a Certificate of 
CoxpomtionCommission("ACC) to pmvidewaterserviCeinandaround 

on, consisting of29 lots 
ached hereto and incorporated herein by this refere 

WHEREAS, Applicant owns and intends to develop the Prop 
to provide water service to the Propertr, 

WiEREM,certain Water-Related Facilities (as defined in Paragraph 1 below) must be designed, 
constmcted,ksta€iedandcarmected S ~ ~ ~ ~ ~ ~ ~ ~ t c o m p a n Y ~ ~ ~ ~ ~ ~ ~ ~ e  
water service to the Property, . 

"WHEREAS, Applicant is Willing to .finance, design, 
Faciritiw, subject to Campmyk approval of such design and cons&~ctio~. 

W, THEREFORE, in consideration of the mutual covebats herein 
predicate to the Property receivhg water service, the patiesherebk agree as-follows: 

l.f=aci&tiestobeConslnlctd This Agreementgovmae 
Water-Related Facilities set forth h those Certain engineexing plan$ , 

drafted by A-N West, Inc. consisting of pages not attached he*o but inc~rporatedherein by this 
referenceas Exhibit B (the"Plans*'), as rnodifiedinfinal engkee rhgph  approvedby Company, the 
ACC, rhe ArizonaDepartment of Environmental Quali$"ADEQ)or its delegatee d o r  suchother 
governmental agency, if any, having authority to review and approve the engheering plans. Such 
modifications shall be deemed to amend the Plans and are hcorporatedherehi byrefkrence. No other or 
fiuther amendments shall be pedt ted  without written authorization of Company. The facilities to be 
c u m c t e d  pursuant to the Plans are herein referred to as the "Water-Related Facilities". Any additional 

es, or water facilities necessary to provide adequate water service to the Praperty, or 
thereof, are beyond thescope of this Agreement and will be the subject matter of separate 
agreements. 

. 

2. Applicant to Construct and Pav: Applicant shall design, construct and install the 
Water-RelatedFacilities and shall pay all of the costs related thereto andor arising directlyor indirectly 
fiom this Agreement or any undertaken in the performance thereof, including, but not limited to, the costs 

1 



of engineering, computer modeling analjsis, materials, labor, transportation, equipment, known or 
unknown, presentlyincurredor hereafterarkh~(throughthedatedofacqtancebythe Company ofthe 
Water Related Facilities) regulatory fm, Spscial assessments, excise charges, taxes (excluding property 
taxes and Company's income taxes) or surcharges, regulatory fees, necessary permits, easements, 
inspections, administrative overhead, attomej's fees, approvals, testing, correction, insurance and b o n k  
if any. 

3. Time ofPamat: fiwt, priorto Company's initten acceptance of the Water-Related 
Facilities, shall pay all costs incurred by Applic any third party in the performance of this 
Agreement. Prior to Companys written acceptance o r-MatdFaciGties, but not later than thirty 
(30) days after completing construction, Applicant anytheactual-costsincuneddirectlyby 
the company for Company's cost of engineering, computermodelhg analysis; inspation, and attorney9 
fees incurred in connection with this Ageanent not to exceed Five Percent (5%) 

tion (collectively, "~mpanycosts"). AU other sums payable byAppE&t to Company hereunder 
e and payable the later of: (@prior totheCoxhpan)/s writfen acceptance of the Water-Related 

ithin fiileen(l5) days ofreceiving &ill therefore, Interest shall accrue on any unpaid 
emteof iS%permanth. ~strmspaidtry~~AppiicantpursuanttothisParagraph3 and 

supported by doctunentation as required by Paragraph 5, shall bedeemed advances-in-aid-ofamctim 
rehdabie  as set forth in Paragraph 5 hereof. 

4. -ActualCostShdGovem. ~ ~ W d o f € h e W a e r - R e l a t e d I ? ~ & i s  forty 
seven thousand three hmired and €orty-twodo~(S4?,342~ as &&nonExh&it C,plqs all applicabIe 
eompanYCosts. Appfimt ~O~~~~~ecstimateIkaon-bindirrgandhaebyagreestopaythe acW 
cost of the Water-Related Facilities. 

5. Documentation: Applicant shall, as acmditionof acceptance of the Water-Related 
Facilities by Company and not later than siuty(60) daysaft& completingcopstruction, firnzish Compauy 
with: 

(a) copies of all bills, invoices and ather stateinmts ofexpenses inmmed..byApplicant, 
covering all costs ofmateri&,'quipment, supplies, construction inatallationoofrhe 
Water-Related Facilities; 

(b) lien waivers and releases h m  cdntractors, &cont&toxs audvendors for materials, 
labor, equipment, supplies and construction included in Water-Related Facilities; 

(c) receipts, specifying exact amounts orpayments in full by Applicant to all contractors, 
subcontractors or vendors for a l l  mi&als, equipment, supplies, labor and other costs of 
construction of the Water-Related Facilities; 

(d) "as-built" drawings certified as to correctness by A-N West, Inc., or other engineer 
registeredinthe StateofArizonaandapprovedbyCompanyand Applicant, andshowing 
the location and respective sizes of Water-Related Facilities; and 

2 
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(e) all easements, bills ofsale, deeds and other evidences of 
operate, maintain, repair and replace the Water-Related FacGities reasonablyrequested 
by Company. . .  . . .  . 

. .  

.. - . .  _.: . ' .. : .  .. . . . . .  

6. Retumof Advance: The cost of construction and b$tallation ofWater-Related Facilities 
advanced by Applicant pursuant to this Agreement and evidencg by invoices furnished& Company 
pursuant to Paragraph 5 hereof, is subject to r e h d  by Compan$to Applicant Company shall make 

be rehded annually shall be ten percent (1 0%) of gross 
annuaUyonorbeforeAugust31,forthepneceding July 1, 

tedm sales taxes, b c h k e  fees a d o r  anyothy assessment, fee, tax or charge itnpOsed by a state, 
ral or local go ntal bodyorpursuant to acost adjus 

derived fiom the provision ofwater served h m  each 
water mains installed by Applicant pursuant to this Agreeme 

R e h d s  shall bepayable for aperiod 
s acceptance ofthe Water-Related Facilities, or(b)theht dayofthernonth following 

noflhisAgreement.Inno e v e n t ~ b ~ h d s p  
limt as a d v a n c e s - i ~ - ~ d - o f ~ ~ c t i o n p ~ t  to 

a t ~ e n d o f t h e ~ ~ ( l 5 ) y e a r p e r i o d ~ b e c o m e n o ~ - ~ ~ d ~ l e u n l e s s ~ ~ r e f i m d p e r i o d  
isextended h r n  year to year at the sole option of Company. No :interest shall be paid omany mount 
advanced by Appiicant pursuant to this Agtemmt. . 

I 

7. ampanvsRi&t o f ~ i r s t ~ e ~  ~ e f i i  setling&nmsfimingttme obligationsf 
cOmpanyunderthisA~~~Applli~ts~first~vecompanP,anditsheirS,swxessorsandassigns, 
Eeasonahleopportunityto purchase the same at the same price a~c$upon the Sametexms as contained io 
anybona fjdeofkrwhich Applicant 4asreCeived cgythhlp~onorpers 
desire to accept. . 

8. 

, 

.. 

00vemmen.tal ~ppro~als: Prior to purchasinginatehs for or co 
of the Water-Related Facilities, Applicant shall pay €or and providp to Compmyallrecpisite permits, 

constructimpennits, zoning and other govemental approvals, as reqir&and.necessary to 
construct andmaintain the Water-Related Facilities, not b c l u d h g p e n n i t s q d  to be obtained 

and maintained generally by the Company in order to do business (e.g. its F m c k e  aid related fees).. 
\ 

9. Provision and Use of Easements: Applicant shall, at no cost to and ka.€orm acceptable 
to Company, provide on the recorded plat of the subdivision, or otherwise fknishCompany any and all 
easements and rights-of-way reasonably necessary to insure the proper provision of utility service by 
Company, as determined in the reasonablediscretion of company. In addition, Combany shall have the 
right to useany ofthe existingor fbturededications, easements, orrecordedrightxf+ayontheProperty 
in M e r a n c e  of the proper provision of utility service by Company. 

10. Provision and Use of Wellsites, Booster Sites and Storage Tank Sites: Company 
acknowledges that it has previously acquired adequale well site(s), booster site(s), aad storage tank site@) 

3 



deemed by it to be necessary for the locztion of the Water-Related Facilities and provision of senice to 
the Property in accordance with the provisions hereof.. 

1 1. Obligation to Complete Water-Related Facilities: Applicant has commenced construction 
of the Water-Related Facilities. IfAppIicat fails to pursue completion with reasonable diligence as 
determined by Company, Company shall give witten notice thereofand ifApplicant does not resume 
construction within twenty (20) day3 therezftsr, and diligently pursue completion thereof, then this 
Agreement may be canceled upon ten( 10) da!s witten notice to Applicant. h the event the Agreement 
is canceled, neither party hereto sh at-e my hrther obligations to the other hereunder, except that 
Applicant shall be responsible and pay to Company an amounte&al to the costs actually inc 
Company, including, but not limited to, en-gkring and legal fees and costshc the preparation of 

ement. Any advances Companj-h s ofthe actual costs shall b e r e h d  
can?. IfApplicant or any contractar cant is delayed at any t&e in the progpss 

rkby labor disputes, fire, u n d  delay in deliwries, abnormal adverse weather conditions, 
unavoidable casualties or any other c a m  beyond the control OfApplicant or such contractor, the timz 
allowed.byCompany for construction shall be extended for a reasonable period on account thereof. 

12. Comtmv's Right to Stop Work IfAppfimt materially fails to perform in accordance 
and ~~.continuatiOnofth~workwithout correctioncould impede or render more 

expensive the correction of Applicant's filure, then Company, by 8 Written order signed by a duly 
designated representative of the Company, may order Applicant to stop, and Applicant shall stop 
constructidnand installation ofthe Water-Rehd Facilities, or my portion thgeoc until thecau&m.such 
order has been eliminated. 

.. 

13. Contractor's License: GnIess another cIassification is appropriate, all constmction, 
installation and connection of Water-Related Facilities shall be done by a contractor having a valid 

I contractofs license kued bythe State ofilk?onaRegistrarQfContractors encompassing the work to bz 
performed (usually a Class'& A-12 or A-16 license). 

14. Construction Standards: The ske, design, type and q d t y  of materials shaU be in 
accorda.uce with good utilitypraCtices, the requirements o f C o q ~ y ( a s  identified onor before the date 

ADEQ and any other public agency~~~gj~ctionthereover,~cluding, but not limited to, traffic 
control, compaction, safety,pavanent removal and replacement, slop&, shielding, shoring* OSHA 
regulations and ArizonaDepartmento~~lthServicesBulletinsNo. 8andNo. lO.Ad&tionally, allofsaid 
~~andsp~~~onsshallmeetorexceedthestandardsandspecificationsoftheMaricopa~ on 
of Governments, and shall be approved in ~nting by Company before being submitted to ADEQ, or its 
designee, or the Arizona Corporation Commission ("ACC") for approval. Approval by Company m i l l  not 
be unreasonably withheld or delayed. Water-Related Facilities will be designed and constructed with 
sufficient capacity to accommodate the water service requirement of the Property, including fire flow 
requirements imposed by a governmental entity, without adversely impacting water service to other 
customers ofCompany.Uponthequest ofcompany, the Water-RelatedFacilities or any portion thereof; 

ofthisAgreementorasattachedas~~itE)),the~es, Q ~ O r d e a S a n d  

- .  

I 
4 



4 

c 

shall be oversized, provided Company shall be responsible for and pay the incremental 
and expenses related to the oversizing. 

15. Inspection and Testin2: Applicant shall complywiththein$xctionand tes t ingqbents  
of Company and any governmental agency havingjurisdiction over the&onstruction, installation and 
connection of the Water-Related Facilities. Any inspection or testing requirement imposed by Company 

courseofconstrlxction 
Engineer(A-N West, 

s project), that Water-Related Facilities are readyfar inspectionandfor testing, priorto cova-hg 
and when inspection or testing 

gated Engineer shall make an initial inspection ofthe€aci€itywi 

shall be reasonable and shall not cause Applicant unwamnteddelays in 
Unless othewkeagreed, Applicant shall notifjl Company or Company’s 

eknitingaccestothefaci 

tified, excluding weekends and holidays. 
or h i t  Applicant’s responsibility and liabilityfor constru 
e s i n a d a n c e w i t h  tbe termsofthis Agreement; 

tains a performance bond acceptable to 
praceed s&zly against the bond to remedy defects 

. workmanship. 

16. Acceptance oflacilities: No Water-RelatedFaci~tieswill bedeernedaceepteduda: 
4a) accepted in Writing by Company or (b) documentation of conveyance has been delivered to and 
weptedby Company. Comp.myshalhot unreasonablyrefusetoaccqt Water-Rel&Fd~a when 

licanc provided, however, Company hasno obligation to & q t  Water-Relatedkadities, 
onth-f;E ( * ) n o t ~ ~ ~ t e d i n m a t e r i a l c o n f o r m a n o e w i t  

in any material r q e c t  upon inspection o r t h g ;  (c) &paid for in ii@(a) h’ened or 
encwbered in any way; (e-) not located on Company property, easenqent or ri&-of-V, br Q not 
supparted by proper documentation. Within sixty (60) days of Applidmt tendering the fscllities for 
acceptance, Companyshallprovidew&ten notificationof anydekcts &d 
Applicant shall promptly correct all defects and complete all items SO identified. 

17. Tempom UseofFacilities: Applicant iaevocablycons 
any portion ofthe Wateradatexi Facilities, Witfioutcost to Company, prioito fodmqtince theieec 
Anywaterservicepmvided by Company to the Property prior to written acceptancebf&eWatix-ReIa&l 
Facilities asprovidedhereinisprovidedonatemporaryb~sonly,subj~toterminationonten(l0)days 
written notice that temporary service will no longer be availabIeunti1 licant meets aU conditions 

. 

~ precedent to acceptance of the Water-Related Facilities. . 

18. Riskofloss: 
-of the Water-Related Faciliti icant shall repair or cause to be repairedpmptly, at no cost to 
Company, all damage to the Water-Related Facilities caeed by construction opedons until all 
construction under this Agreement has been completed and accepted in writing by Company. 

1 9. Performance Bond and Labor and Material Papent) Bond No pedormance orpayment 
Bonds shall be required in connection with the construction contemplated under this Agreement. 
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. 
4 20. Title to ProDertv in Utilitv: The Water-Related Facilities constructedpursuant to this 

Agreement shall become upon acceptance thereofby Company, and shall remain, the sole property of 
Company without the requirement of any written document oftransfer to Company. Applicant shall not 
have any further right, title, oyership or ownership interest herein whatsoever, except for the right to 
receive refunds of the particular advance-in-aid-of-construction pursuant to the method hereinafter 
described. However, Applicant shall finish any document pertaining to ownership and title BS may be 
requested by Companyinclu~~documents~~~chevidenceor confirm transfer ofpossesion to Company 
of good and merchantable title free and clearofliens, or whichcontainprovisio~ for satisfaction of liens 
by Applicant. 

. ,  

2 I.  \IVananty: Unless othem-ise provided in Exhibit B, Applicmt wammts to Company that 
be new,,and that the Water-Related 
s. Applicant fiuther guarantees the* 

all materials and equipment fhished under this Agreem 
Facilities mil be of good quaky, bee born faults and 
Water-Related Faci€ities for a period-of two (2) &om &e dateof their accepmceby 
Should any portion of the Water-Related Facilities need replacement or repairwiw twb (2) 
the &teefaipMondue to co~ctionmetbods or material Mwes AppGcant ~ r q $ a c e  suchporticm 
ofthe Water-RelatedFacdities at no cost to Company. IfApplicmt fa& within reasonable time to replack 
or repairany portion of the Water-Related Facilities deemed to be needed, Company may cause said 
Water-Related Facilities to be replaced or repaired and Applicant agrees to payakosts incun-ed rherein; 
provided, however, ifApplicant hasobtainedaperformmcebondwhichhas beenaccepted byCompany, 
.Applicant may require Company to first proceed against the bond to remedydefbcts h d  deficiencies in 
. ccmstm~tim,hat~& and workmanship. Any portion of the Wate+teIated Facilitiei hot confdrming to 
the~~~includingsubstitutionsnotproperlyapprovedand~~zed,maybe~~d~defective. 
~~~by(=onrpany,Agplicantshall~sh~factoryevidenceas~thekindandqualityofmateri~ 
and'equipment used on the Water-Related Facilities. 

. 

1 

1 .  ' 

22. Insurance: Applicantshallberespomile for andmajntainingfhe Applicant's 
usual liabilityinsuranceuntintil acceptanceofthe Water-Related Facilities, including, without fitation . 

commercial general liability with coverage in an amount no less than %l,OOOyOOO/$l,OOOyOO. 
i 

Applicant shall submit to Company proof of therequhd insurimk at such time@) as deemed 
ajpmpiatebyCornpany. App~cantshallobtaintheabove-desen'bedinsuranCe~~insurancecompanies 
whicharedulyauthorizedtoksuesuchpoliciesintheStateofAriu>na, "BestRatedA"orbetterthanthe - 

A.M. Best Company. Applicant shall maintain such &urance coverage until dl the Work has been 
completed and the Water-Related Facilities have been accepted in writing by Company. 

Company shallnot beobligatd toreview any ofthe Applicants Certificates ofhpuance, insurance 
policies or endorsements or to advise Applicant ofany deficiencies in such documents and any receipt of 
copies or review by Company of such docuents shall not relieve Appliciant from or be deemed a waiver 
of Company's right to insist on strict fulfillment of Applicant's.obligations under this paragraph. 

23. Protection ofpersons and Propertv: Applicant shall adopt and require its employees, 
officers, agents, contractors and subcontractors to adopt every practical means and complywithall laws, 

6 
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. 
ordinances and regulations in order to rninimizehwfsrences to traffic, and to avoid inconveniences, 
discomfort, loss damage and injury to persons and property, includinz the provision ofadequate dust 
control measures during the construction, installation or connectionofthe Water-RelatedFacilitiies. All 
obbmction to traffic shall be guarded. Neither Applicant nor a n y s u b c ~ n t r a c t o r ~ ~ u p o n p r i v a t e  
propmy. Applicant shall require its contractors to &<e rsasonablempsures to protect against injury or 
damage to pipes, sewer conduits, electrical conduits, lams, garden$ shrubberystrees, fences, or other 

orproperty,public and/orprivate, encountd htheperfo&ceofthisA-at. Company 
shall not be responsible or liable for any in jury ordmage toperso& orproperty,directlyorindirectly, - ' 

. resulting &on the actions or inactions of Applimt, its officers, directors, 
representatives; including contractors completing rhe Water-Related Facili 

. 

24. Indemnification: Applicant shall 
tom, members, 

zLssesments dattQm 
of &y person, or loss or damage to any propert). contributed to or caused by the 

ceofApplimt, its agents, servants, emp 
t's obligations under this Agreement 

,contractors or subcontractas in& eqecutia of 
mection therewith, 

indezmifkat4on shall not extend to claims ctr expenses arising by reason o 
m a d u c t  ofmyof the parties intended to beindmdied. Incase m y s t 6 t o r W q d g s s h a l l . b e  

. b f O ~ f o T w ~ c h i n d ~ ~ t i o ~ i s r e q u i r e d h ~ , A p p l i c a n t t w i l i e t h e ~ f ~ a t A p p l i c a n r s  . 

onnexpense andwilt pay alljudgments r e n d e r e d t h ~ ~ , ~ e p r q v i ~ o n s o f t h i s P ~ ~ s h a l l ~ ~ e  
. ,termination dthis Agreement. 

: . s-. 

25. WaterService: Upon App~cantcomp~~gfhllywith~ Agreem& receiving 
Companfskien acceptance ofthe Water-ReIatedFxilities, ande&ningallqui&gov-en~ 

. , appmvds tosdllotswithintheProperty, Company~toofferdoriiesticwater~~~theProperty. 
. ~V~serVicesha l l  beofferedinaccordancewithConp~~sArticlesdfIncorpolation,~~nilestind 

re-dations, and under the tarifi and rules and regukions approved bythe ACC,as amded frumtime 
to time. This Agreement shall not preclude Company fiom q u * ~ g  +lidom for water&ce to be 
executed and complied with prior to the actual delivery of water sercrice to individwllots within the 

~ 

.. 
. 

I 
MPertY. 

Applicant is requesting retail potable water service to the Property for d o w t i c  
Company does not hereby agree to furnish water for industrial, lake, irrigation,golfcourse or any 
other non-domestic purpose, but may do so if so agreed by separate agreement. COMPANY 
EXPRESSLY DISCLAIMS ANY RESPOXSIBILITY OR OBLIGATIQN TO PR,OVIDE 
WATER AT'ASPECIFIC PRESSURE ORG~OXSPER-IHIDWIE mxlWRA'IT AT ANY 

STANDPIPE,ORFlREHYDRANT,ORFOR~PROTECTIONSER~CE. NTHE 
E ~ € ~ ~ F I R E P R O T E C T I O N S E R V I C E I S ~ ~ ~ D , , G ~ , ~ , O R  
FAILS FROM CAUSES BEYOND THE COMPANY'S CONTROL OR THROUGH 

COMPANY WILL NOT BE LIABLE FOR XhY INJURIES OR DAMAGES ARISING 
omrnmw NEGLIGENCE OF ITS EMPLOYEES, SERVANTS OR AGENTS, THE 



. .. 

.I 

THEREFROM. Notwithstanding the foregoing, Company agrees that it will not reduce the specific 
pressure designed into Applicant's water system by adding additional services or otherwise. 

Company shall have no obligation whatsoever to provide service to the Property or any portion 
thereof, unless and until; Applicant has paid the fdl cost of the Water-Related Facilities as required 
hereunder, Applicant has secured all governmental approvals required hereunder or as a condition to the 
sale andor occupancy of the subdivided lots; construction of the Water-Related Facilities has been 
completed and acceptedin writing by Companx and with respect to water service to individual lots, 

een paid all fees, charges, and deposits authorized to be charged by the ACC including 
,rneterandseMcelineswhicharenot apart ofthe WaterRelatedFacilitiescovered by 

this Agreement. 

26. Cmsavation Requirement To the extent Applicant contracts for or constructs residences 
oro~er~tercom €Mities on the P cant shall make its best efforts to ensure tha 
construction of said rksidences and facilities i.ucorporates the latest technologies in water conservation 

istentwith%he tmentthereinandlimitswaterusingfeatures. Applicantshallincludeas 
- a p r t a E ~ ~ ~ , d ~ o n s m d  restrictions on the lots m thesubdivision arequiremmttha 

each bl@uFe"hzlser within fie Property take all steps reasonably necessary, including restricting outside 
i;tarnsd~egetatioI2'to ~ t t h e ~ ~ ~ w a ~ ~ ~ ~  A~p~canttotfre amomtofwakrabcatedts 
the Pmperty on a per lot basis by the Mohave Valley Egation and Drainage District. 

WoniAeents: It is agreedthat Companyisnot anagent for Applicant qdshrillnothcur 'L 

wexpeme$onkhaEofAppGcautandWAppficant isnot anagent o€Cmn~andshaiinor 
mew. any cos& or expenses on behalf of Company. 

28. Communication: Commh.ications hereundershall be sent to Applicant addressed as 
' folbws: 

Mr. G. Wayne McKellips, Jr. 
McKellips Land Corporation 
3300 N. Central Avenue, Suite 1900 
Phoenix, Arizona 85012 

with a faxed copy to: (602) 2774507 

or to such other addresses or addressees as Applicant may advise Company in writing, and to Company 
at: 

Willow Valley Water Company, Inc. 
3800 North Central Avenue, Suite 500 
Phoenix, Arizona 85012 
ATTN: J.̂ Jo& Mihlik, President 

8 
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. 
with a faxed copy to: (602) 224-5455 

or to such other addresses or addressees as Company may advise Applicant in writing. 

Any notice to a party under this Agreement shall be in writing, and maybe given by personal 
delivery, facsimiletransmission (followed by mailiiig), recognized overni'ght m~er~nnail,  and shall be 
deemed given and effectively served upon delivery, or ifmiled, upon mailing provided it is thereafter - 
~~delivered(ortiefUsedZandisrnailed(p0~tp~aid) bycertifiedorregktedma3, returnreceipt 
requested, totheaddressofsuchpartyset forthkrein, ortosuchother ad shall have previously 
been specified in writing by such party to all parties hereto; provided, h a nutice of change of 
address fo~~lotice~ shall not be deemed made until muallyreceived. Refusal to acceptdelivery or to sign 

o deliverbecauseofachg&&kessofwhichnonoticeprevio 
eipt. Whenever a party his the right oris required to do some 
peFiod after &eserviceofa notice or other paperuponthat 

served by mail only, three days shall be added to the prescribed period for response. 

29. w&i&i4i& T h i s A g m m e n t M b e K ~ u p o n  bhb&of-es 
hemto andMirespective legalrepresentatives, succesors.andassigns and eitherpartymayrecord the 
~ ~ ~ ~ ~ . t h e C o u a t g . ~ ~ ~ r d e i s a f f i ~ i n ~ c o ~ ~ w h e r e  thehpertyisbcated. fJowever, 
Applicant shallnot assignitsrights, obligationsandinterest in& Agreement without the priorwritten 

. . consentd€bqpmyandmyattmpted assipent~%hout s u c h ~ m ~ ~ k & d  andofnoeffect; 
. ~roVided,~~ttoth~~lqvisionsofparagraph7here0f;App ayassigrrwittmt&econsentofthe 
. Company-its Eights to x e h d s  heieunder,. 

5 .  

3 0. pinhtsandF2ecnedies: T h e d u t i e S ; m d o b ~ ~ o ~ i m j p o S e d b y t h i s ~ ~ t ~ ~ ~ r i ~ ~  
a n d ~ ~ i e s a v ~ ~ h ~ ~ ~ s h a H b e i n a d d i t i o n t o  andnot a ~ ~ t i o ~ o f ~ y d u ~ ~ o b ~ ~ o ~ ~ ~ ~  

. I and medies otherwise imposed or available at Ian-or equity. No action or fhilurebact by Company or 
A p p ~ ~ t s ~ c r > n s t i t u t e a w ~ ~ ~ o f a n y n ~ t o r d ~ a f f o r d e d a n y ~ t h ~ ~ t h e ~ ' ~ n o r s h a l i  
.my action or tX1.e to act constitute an approvd of or acquiescedce in anybreach+except as may be 

t~ specifically agreed in writing. I * .  * 

3 1. Litigation: Should litigation be czcessary to enforce any term or prmjsion of this 
Agreement, orto collect anydamageclaimedorportiunoftheamount payableundertbisAgpxmait,then 
aI1iitigationandcoilectionexpenses,witnesSfees,co~costs,and~~~~fees~~paidbythelosing 
party to the prevailingparty. Notbinghere~shallprtcludenon-bindingarbi~~onift.3.leparties so elect 
in the event of a dispute hereunder. 

32. E n h  Ageemenflhne o f t h e k d l ' G v c  This AgxeementsetsMthe full and atire 
ent ofthepartiesanditmayonlybealtered, zmendedorsupplemented~Writing,?hisA~ment 

shall begovemedbythe laws oftheStateofArkona T ~ e i s o f t h e e s s e n c e i n ~ o ~ ~ a l l o b ~ ~ o n s  
hereunder. Waiverofabreachofanytenn, conditionor covenant ofthisAgreetuentbymypartyshal1 be 
Limited to theparticularinstanceandshallnotbedetnedto~~~vefUturebreachesoftheothrrpartyofthe 
same or other terms, conditions or covenants. 
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33. . Counterparts: ,This Agreement may be executed in any number ofcounterparts, m d  aL 
suchcounterparts shall be deemed to constitute one and the same instrument, and each ofsaidcountqarts 
shall be deemed an original hereof. 

34. Eff'ective Date: This Agreement shall have no force or eff'ect whatsoever and shall Dot be 
bhdmg upon Company or Appliqt  until such time as it is executed by all p d e s  and actually appmved 
by the ACC andor the Utilities Division thereof. 

35. AuthoxitytoExecute: Eachpartywarrants andrepresents that it has lawhl authoriryts 
execute this Agreement a;ld to perform all acts required hereunder 

IN-S F, &e parti&bereto have ecukdthis Agreement as ofthe date an& 
year fir5t written above. 

'WILLOW'VALltEY WATER CO., IXC, hIcKELLIPS LAM) CORPORATION, 
an Arizona corporation - 

. .  

\ 

, .  

. 



. 

STATE OF ARIZONA 1 
i 

) ss. r 

COUNTY OFMkcopa ) 

onthi 
appeared 3. John Mihlik KtobethePresident 
Inc., an Arizona wxporation and that he as such, being authorized 

, instrument €or the purposes therein contained. 

IN wlTNESS WHE€EOF, I have hereunto set &y hand and official seal. 
. I  

My ComnGssion Expires: b/3C/aG 

STATE .- OF ARTZONA bZ*.I:> -j. 1 
) ss. 

COUNTY OF Maricopa 1 

Onth is  , ~ ~ ~ y o f S e p t e m b e r , 2 0 0 3 b e f f o r e ~ e , ~ e ~ d ~ i ~ ~ a  
appeared G. WayneMcKellips, Jr. who ackiiowledgedbl@be aVkePmident OfMcKellips Laad 
Corporation, .an Arizona corporation, md that he as such, being authorized so to do, executed the 
€oregoing instrument for the purposes therein contained. 

IN WITNESS WHEREOF, I have hereunto set my hand and officiaf'seal. 

KIMBERLY ATAYLOR I 

EloGtrypublk-ArfuJRa 
Marfcopacarnty 
ecplres 11/30/05 

My Commission Expires: 

, *&.i 
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ARIZONA DEPARTMENT OF WATER RESOURCES 
Office of Assured and Adequate Water Supply 

500 N. Third Street Phoenix, Arizona 85004-392 1 
Telephone (602) 417-2465 *Fax (602) 417-2467 

September 25,2003 

Roy Tanney 
Director of Real Estate Subdivisions 
Arizona Department of Real Estate 
2910North 44* Street 
Phoenix, AZ 85012 

, 

JAMeT NAPOLITANO 
Governor 

II&RBGuENTHzR 
Director 

Dear Mr. Tanney: 

Pursuant to A.RS. Q 45-108, the Department of Water Resources has reviewed the available information 
pertaining to the water supply for the above-referenced subdivision. This letter constimes the 
Department's report on the subdivision's water supply as required by A.R.S. 9 45-108(A). 

Adequacy of the 100-year water supply was reviewed by the Department with regard to physical, legal 
and continuous availability, and to determine if the water supply is of adequate quality. information 
available to the Department indicates that the applicant has satisfied the adequate water supply 
requirements as set forth in AAC. R12-15-715 et seq. ~ e ~ ,  the Department of Water Resources 
finds the water supply to be adequate to meet the subdivision's projected needs. Any change to the 
subdivision or its water supply plans may invalidate this decision. 

This letter is being forwarded to your offim as required by AR.S. 0 45-10d. This law requires the 
developer to hold the recordation of the subdivision's plat until receipt of the Department's report on Ule 
subdivision's water supply. By copy of this report, the Mohave County Recorder is being officially 
notified of the developer's compliance with the law. If you have any questions, please contact A l a  
Dulaney at (602) 417-2465. 

Sincerely, 

Frank Putman, 
Acting Assistant Director 

cc: Ms. Christine Ballad, Mohave County Planning and Zoning ' 
Ms. Joan McCall, Mohave County Recorder 
Alan R. Dulaney, ADWR 
Jack Lavelle, ADWR 



EXHIBIT "E" 



WATE,R FACILITIES EXTENSION AGREEMENT' 

This Agreement is made this day of %&w& 20 10 by and between 

WlLLOW VALLEY WATER CO., WC., an Ariaom corporation ("Company"), and 

MCKELLIPS LAND CO ORATION, an Arizona corporation,  develop^') 

RECITALS 

A. D@velaper desires that water utility servhe be extended to and for its 

residential real estate development located in Waow Valley Estates 2 1, Tract 4228 consisting of 

24 single Eamily residenth1 lots, in Mahave Caunty within the Acidy of the Mohave Valley, 

Admm (the "DeveAapmmt"). A legal descdptioa for the Development is attached hereto as 

Exhibit "A" and incorporated hemin by this reference. The Development is located within 

Company's C d c a t e  of Coslvenienee rcnd Necessity ("CC&N"). 

€3. Cenqxmy is a public service w e n  8s defined k &ic€e XV, $ection 

2 ofthe Arkom Ccmstib~on whi& ~w115 and op-mtes water USQ fhilitjes and ho4& a CGkN 

&em the Arkme Corporation Combion (b "Comn$sSi~n") granting C m p m y  the exclusive 

right to provide water u4ility senice within portions of Mojave Cuu~ty, Adzona. 
) 

C. Subject to the terms and conditions set forth hereinafter, Developer is 

willing to construct and install facilities within the Devebpment necessary to extend water utility 

sewbe witttin the Development, which &e shall comect to the CampaayJs systm as 

g e d l y  shown on t b  map atta4wl h e m  as Exhibit "B." Gompmy is willing to provide 

water utility service to the Development in aucmdance with relevant h, including &e rules and 

regdettions of the Commission Q ~ I  the condition that Developer fully and timely perform the 

obtigatians and satisfy the conditions and requirements set forth below. 



COVENANTS AND AGREEMENTS 

MOW, THEREFORE, In eonsideration of the following covenants and 

agreements, and other good and valuable consideration, t h ~  receipt and sufficiency of which are 

hereby acknowledged, the parties hereby agee as Eollows: 

1. Construction of Facitities. Developer agrees to eonstnrct.and install water 

distribution mains and pipelines, valves, booster stations, hydrants, fittings, service lines and all 

other related facilities and improvements necessary to provide water utility service to each lot or 

Facilities shall mmt% to t#e Company’s system at tb poi@ dwwn on the approved plans as 

g m e d l y  decpicted on the map atfached hcxeto as Exhibit “B,” and shall be designed and 

cunstmcted w*in the Devebpmnt in a mmer which allows the provision of safe and reliable 

water uWly service to ewh lat themin. Subject to the terns & coindihs set &I& herein 

liabilities associated with the construction and installation of the Facilities. 

2. Consfmetion Ststrxdards and Reauirements. The Facilities shall meet and 

wmp€y with Co s standards and specifications, and all engineering plans and 

spifieations fbE the Fwilities shall be apprvwd by Company arzd its engineers (“Company’s 

Engineer”), prim to the commencement of c o n s ~ c t i m .  Company and Compatly’s Engineer 

shaH review the plans and specificahns and shall provide any requirements or comments as 



soon as practicable. Developer shall require that its contractor be bound by and conform to the 

plans and specifications for the Facilities as finally approved by Company. The construction and 

installatian of the Facilities shall be in conformance with the applicable regulations of the 

M m n a  Department of Environmental Quality (“ADEQ”), the Commission, and any other 

3. niehcta f Inwe ctim: Corrective A&im. Company shan have the right to 

have Company’s Engineer Enapeet and t is t  the Facilities at reasonable times during the course of 

comwtion of any de€betive portion of the Faciiities to Company’s system unless and until the 

Faciiities have been mnstmted in accordance with plans and specifications and all applicable 

~ e g u l & q  requiremts. Further, Devetoper s b l l  promptly undertake any Corrective Action 

requk-d to remedy w h  defwts and deficim&s in conadoi3, mat~rials and worlananship 

unmasab@ withhold (IS delay acceptance of the Facilities. 

4. ,Jbtuwfer of 0w”mershia. Upon completion and approval of the as-built 

Facilities by Company and any other governmenla1 authority whose approval is required, 

Developer shall transfer all right, title and interest in the Facilities to Company via a bill of sale \ 



in a form satisEactory to Company. Thereafter, Company shall be the sole owner of the Facilities 

and be responsible for their oper , maintenance and repair. Company’s ownership and 

responsibility shall include all distribution mains andor related appurtenances within the 

Development up to the point of connection to the service line of each customer receiving service. 

Mabtmance and repair of each service line, which lines are not part of the Facilities, shdl be 

Developer’s, the Dweiopment’s or each individual customers a responsibility. All work 

performed by or on behalf of Developer shalI be warranted by Developer for two years from the 

date of ms&r of h Facilities to Company against dekcts. in materials and worlananrbip. 

5. F b a l  As-Built DrawInes and Accouatinv of Construction Costs. 

I d * b  fulbwiq oomplethn and approval of &e Facilities, Devdqmr shall provide 

Cannpany wiQl Ekttee sets of as-built drawings and specifications for the Facilities and a 

C O I I S ~ I X G ~ ~ ~  and hanitkg &e FaCri%a, wM& amount shall be refundable In accotdance wit3 

paragraph 8, below. Company shall have no obGgatian to furnish sewice to the Development or 

to accept the tramfer of the Facilities until Developer has complied with this paragraph. 

6. Ewme~b. Developer shall be responsible for obtaining all necessary 

easemeats and -rights-of-way for the construction and installation, and subsequent operation, 

repair of the Facilities. Swh easements and rights-of-way,shall be of adequate 



size, LO , and wnfiigurathn so as to allow Company ready access to the Facilities for 

maintename a d  mpairs and other activities necessary to provide safe and reliable water utility 

* 

service. Such easements ttnd righ-of-way shall be provided to Company by Developer at the 

same time 85 Developer transfers ownership of the Facili#ties pursuant to paragraph 4, above. At 

the time of transfer, all easements and rights-of-way shall be free of physical encroachments, 

encumbrances or other obstacles. Company shdl have no responsibility to obtain or secure on 

Dewlop&i Mdfany ai& easements or 

7. 

Daveluper sM1 also reimburse Company for the costs, expenses and fees, including legal fees 

and costs that we i m m d  by Company Eor pmaraticm uf this Agreement, for reviewing and 

.approving fhe pima a d  spaCificaSions fa the Facilities to be G C X ~ & ~ I I C ~ ~ ~  by Developer, for 

Fads= durhg cm&sw+ion a d  QW supedixy &vi& t&&rtah by 

Campay, for &t&mg any nacessary approvals fro3n gave-a1 mbities (collectively the 

&rrg 

refifad pumant to paragraph 8, below. 

8. . Company sha14 relirnd annually to Developer an 

amount equal to sewn pamat (7%) of the gross annual revenues recei- by Company from the 

pravisian of water atiliZy service ’to eaoh bona fide customer within the Development. Such 

, 



d by Company on or before the first day of August, commencing in the fourth 

calendar year following the calendar year in which title to the Facilities is transferred to and 

accepted by Company and continuing thereafter in each succeeding calendar year €or a total of 

twenty-two (22) years. No interest shall accrue or be payable on the amounts to be refunded 

her&, anel my unpaid balance remaining at the end of such twenty-two year period shall be 

non-re8ndabb. In no eveat shsll the total amount of the refunds paid by Company hereunder 

abave, the costs of curing any defects arising during &e waIlaa?ty period, as provided herein, and 

ttze,casts of any unreawmbk oveitime incurred in the c m s ~ c t i o n  of the Facilities, above, and 

the mounts paid by Devdqm to Campmy for Administrative Costs pnrsumt to paragraph 7, 

above. 

9. Comiwwv's Oblimtion to Serve. Subject to the condition that Developer 

and charges Eot sewice, &e rules and regulations of the Commission and other replatory 

authorities and repuirews. Howe~er, C e w y  shall have no obligrttioa to accept and operate 

.the FaciUes in rhe event Developer &ils to make any payment provided in this Agreement, fails 

to con-t ami install the Faclities in acco with Cmqwr~y's standards and specifications 

and in acc&nce with the applicable ruies and regulations of ADEQ, the Commission or any 

d%er gommeM authority bvhg jurisdiiofhn thereover, or otherwise f ~ i s  to comply with the 



terms and conditions of this Agreement. Developer acknowledges and understands that 

Company will not establish service to any customer within the Development until such time as 

Company has aaxpted the transkr ofthe Facilities, and all amounts that Developer is required to 

pay Company hereunder have in fact been paid. The foregoing notwithstanding, the Company 

10. J.iabitv far Income Taxes. In the event it is determined that all or any 

partion of Developer’s a d v m s  in aid of constmction hereunder constituted taxable income to 

s&&inhte the .Comptrny’s liabiiii fa income taxes resulting fiom the Developer’s advances in 

aid Bf constwctim under this Ageemetxt. In the event that additional fiinds are paid by 

Developer under this paragraph, such funds shall also constitute advances in aid of cmstmction. 

In addition, Developer shall idemnitjl and hold Company harmless for, fiom and against any tax 

related intarest, fines and penalties assessed against Campany and other costs and expenses 



incurred by Company as a consequence of late payment by Developer of amounts described 

above. 

11. Natiee. AM notices arid other w-ritten comma required hereunder 

shall be sent to the parties as follows: 

COMPANY: 

Global Water - Santa CNZ Water Company 
Am: Cmdytiles 
21410 N. Ip Avenue, Suite 201 
Phoenix, A&ma 85021 

/ 

Eaoh party shall advise the other party in Writing of any change in the manner in which 

notice is to be provided hereunder. 

12. G O W X ~ J R ~  Law, Thls Agrwment, and all rights and oblqaticpns heunder, 

shi1 be mbjmt to and governed by the rules and regulations of the Commission relating to 

daws& water dligieS and $edleral€y shall be g o d  by and cmmed in accordance with the 

laws d the State: csf A&m-a. Dewbper unbshands and wknewledges that Company's rates 

modified from the-to-time by order of the Commission. Company shall provide Developer 

witb capies of swh mdws that m y  affect Developer's rights and obligations hereunder. 

13. Time is af the Essence. Time is and shall be of the essence of this 

Agreement, 



t 4. . Developer shall indemnify and hold 

any hamless for, from and against any and all claims, demands and other liabilities and 

expenses (including attorneys' fees and other costs of litigation) ansing out of or otherwise 

relating to Developer's @failure Eo comply with m y  of the tenns and conditions contained herein, 

inciuding (whbout lirnittltion) Campany's refusal to serve any unit withh the Devebpment based 

on Devaluper's hilure to pay all amounts required hereunder in a timely maruler. Developer's 

duty to indemnig Company &a!l extend t~ all construction activities undertaken by Developer, 

its cantmctors, subcontractam, agents* and employees hemmder. 

13. s w m  sad. Aelsie?na. This Agrwmnt may be assigned by either of the 

17.Intearatba: One Agreement. This Agreement supersedes all prior 

agreeme&s, cmtraots, representations and understandings concerning its subject matter, whether 

written or ora1 . 
18. At4arms' Fay. The prevailing psnr)l in any litigation or other proceeding 

corrcernhg m relafed to this meemeat, or the enfwemenl thereof; h 1 l  be entitled to recover 

its COS& and reasonable aftorneys' fees. 



19. . Company represents and warrants to Developer that 

Company has the right, power and authority to enter into and perform this Agreement. 

Developer represents and wananis to Company that Developer has the right, power and authority 

to enter into a d  Wly perfom this A g m e n t .  



EXHIBIT “A” 

LEGAL DESCRIPTION 



A portion of Section 21, Township 18 North, Range 22 West oE 
the Gila and Salt River Meridian, Mohave County, Arizona, 
being more particularly described as follows: 

Commencing a t  the South quarter corner of said Section 21; 
Thence North OO”O8’47” West a distance of 42.00 feet t o  the 
TRUE POINT OF BEGINNING; 

Thence South 89” 50’ 52” West a distance of 540.82 feet; 
Thence South 89” 62’ 49” West a distance of 1208.31 feet; 
Thence North 00” 24’ 34” East a distance of 1 l O , J %  feet; 
Thence North 55” 41’ 43” East a distance of 192.80 feet; 
Thence North 34” 18’ 17” West a distance of 10.00 feet; 
Thence North 55” 41’ 43” East a distance of 110.00 feet; 
Thence South 34” 18’ 17” East a distance of 45.00 feet; 
Thence North 64‘ 47’ 32” East a distance of 72.85 feet; 
Thenee North 88’ 59’ 50” East a distance of 335.04 feet; 
Thence North 4@ 35’ 43” Eask a distance of 59.95 feet; 
Thence So 53’ 0.9’ 10” East a distance of 220.16 feet; 
Thence North 50” 20’ 24” East a dis-tan of 37.75 feet; 
Thence South 39” 39’ 36” East a. distance of 85.00 feet; 
Thence South ZO* 24“ West a distance of 17.35 feet; 

09’ 10” East a distance of 41.14 feet; 
511” 20’ 24” East a distance of 0.10 feet; 

Thence M~rth 89’ 52’ 49” East a distance of 100.53 feet; 
Thence South 07’ 11” East a- distance of 75.79 feet; 
Thence South 53“ 09’ 10’’ East a distance of 40.26 feet; 
Thence North 89” 52’ 40” East a distance of 807.70 feet to 
the beginning of a non-tangent curve, concave Northwesterly, 
having a radius of 20.00 feet, the radius point of said curve 
bears North  83” 33’ 22” West; 
Thenee Southwesterly along the arc of said curve through a 
central angle of 83” 26* 35”, an arc distance of 29.13 feet; 
The-rtce South 8iT 53* 13” West a disknee of 167.28 feet to 
the: TRUE POINT OF BEGINNING. 

Said property containing 274,197 sq.ft. or 6.2 
l eas .  



EXHIBIT “B” 

Point($ of Connection 
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EXHIBIT “C” 
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Water Facilities Budget 
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